Ethical Dilemmas of Corporate Counsel by Hazard, Geoffrey C., Jr.
HeinOnline -- 46 Emory L. J. 1011 1997
PERSPECTIVES
ETIDCAL DILEMMAS OF CORPORATE COUNSEL
Geoffrey C. Hazard, Jr.*
INTRODUCTION
In my opinion, the role of corporate counsel is among the most complex
and difficult of those functions performed by lawyers. This is not to overlook
the difficulties entailed in the role of the advocate, particularly in criminal
cases, of the family counselor, for example, in estate planning for spouses in
a second marriage, or of the lawyer for a small business, particularly a busi-
ness that has passed into a second or third generation of family ownership.
Nevertheless, the role of corporate counsel entails intrinsic ambiguities that
must be worked through in the ordinary course of a day's work with far
greater frequency than in most other practice settings.
My discussion refers specifically to the role of lawyers who are in full time
employment by their client, as distinct from lawyers with independent law
firms who are designated general counsel. I also shall focus on lawyers on
the staff of private business clients, as distinct from the legal staff of govern-
ment, although government lawyers often encounter ethical problems similar
to those that arise for their private counterparts. In general, I have in mind
practitioners who are members of a multi-lawyer legal staff, as distinct from
one-person law departments.
Lawyers coming within this description have gained full recognition in the
last two or three decades or so. In an earlier day, the term "house counsel"
was one of double disparagement. The term implied a lawyer who labored
under a client's thumb, unable to exercise the "independent professional
judgment" that was a defining characteristic of "real" lawyers. The term also
implied a practitioner who lacked some of the qualifications necessary to
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